
1. (original) A composition comprising a compound of the formula 

v Rs 
N- 

or pharmaceutically acceptable salts thereof together with a pharmaceutically acceptable carrier, 
excipient, or diluent, wherein 

A is aryl or heteroaryl; 

B is C r C 5 alkyl or C 2 -C 6 alkenyl; 

X is sulfur, oxygen, =CR 4 R 5 , =NR 4 , =NC(0)R 4 , or =NS0 2 R 4l 

Y is sulfur, oxygen, -C(R 4 )(R 5 )-, -N(R 4 )-, -NC(0)(R 4 )-, -NS0 2 (R 4 )-, -S(0) 2 -, or -S(O)-; 

Ri is -H, -NH 2 , d-C 5 alkyl, C r C 2 alkenyl, C r C 6 alkyl-S-C r C 6 alkyl, C 0 -C 6 alky-aryl, CcrC 6 alkyl-C(0)0R 6 , 
C 0 -C 6 alkyl-heteroaryl, C 0 -C 6 alkyl-heterocyclyl, C^Ce alkyl-carbocyclyl, -NH-S0 2 -aryl, -C 0 -C 6 alkyl- 
C(0)NR 6 R 7 , -C 0 -C 6 alkyl-C(S)NR 6 R 7 , C 0 -C 6 alky-heteroaryl-aryl, -NHC(0)-aryl, C 0 -C 6 alkyl-C(0)NH-C 0 - 
C 6 alkyl-C(0)-0-R 6 , C<rC 6 alkyl-C(0)-NH-CcrC6 alkyl-aryl, C 0 -C 6 alkyl-C(0WH-C 0 -C 6 alkyl-heteroaryl, 
C 0 -C 5 alkyl-C(0)-NH-C 0 -C 6 alkyl-heterocyclyl, Co-C 6 alkyl-C(0)-NH-C 0 -C 6 alkyl-carbocyclyl, -S0 2 -R 6 , 
C(0)-R 6 or -C(0K)R 6 , wherein each one of the alkyl, aryl, heteroaryl, heterocyclic and carbocyclyl 
are optionally substituted with one or more R 5 ; 

R 2 is -H, halogen, C r C 6 alkyl, C 0 -C 6 alky-aryl, -N0 2 , C 0 -C 6 alkyl-C(0)-0R 6 , C 0 -C 6 alkyl-heteroaryl, C 0 -C 6 
alkyl-heterocyclyl, C<rC 6 alkyl-carbocyclyl, -N(R 6 )-C(0)NR 6 R 7 , -NHS0 2 -aryl, C 0 -C 6 alky-heteroaryl-aryl 
or -C(0)-R 5t wherein each one of the aryl, heteroaryl, heterocyclic and carbocyclyl are optionally 
substituted with one or more R 4 ; 

R 3 is -H, Ci-C 6 alkyl or C r C 6 alkenyl; or 

R 3 and B together with the carbon atom to which they are attached form an alkenyl or a spirocyclic 
ring; 

R 4 is halogen, oxo, -C(0)OR 6 , -N0 2l C r C 6 alkyl optionally substituted with halo, -C r C 6 alkoxy optionally 

substituted with halo, -CH 3 , -S0 2 NH 2 or -C(0K)R 6 ; 
R 5 is halogen, oxo, C r C 6 alkoxy, d-C 6 alkyl, C 0 -C 6 alkyl-aryl, -N0 2 , di(C,-C 6 alkyOamino, -CF 3 , -OH, - 

S0 2 NH 2 or -C(0)-OR 6 ; and 
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R 6 and R 7 are independently -H, halogen, Ci-C 6 alkoxy, d-C 6 alkyl, C 2 -C 6 alkenyl, aryl, di(C r C 6 
alkyOamino, -CF 3 , -OH or -C(0K)R 6 . 

2. (original) The composition according to claim 1 wherein the compound is of the formula 



Ri 



V\ A 
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3. (original) The composition according to claim 2 wherein the compound is of the formula 



R 1 

4. (original) The composition according to claim 3 wherein Ri is -H, C r C 6 alkyl, C r C 2 alkenyl, Co- 
C 6 alky-aryl, C 0 -C 6 alkyl-C(0)OR 6 , C 0 -C 6 alkyl-heteroaryl, (VCe alkyl-heterocyclyl, C 0 -C 6 alkyl-carbocyclyl 
or C 0 -C 6 alky-heteroaryl-aryl, and R 2 is -H, halogen, C r C 6 alkyl, C 0 -C 6 alky-aryl. 

5. (original) The composition according to claim 4 wherein Ri is -H, C r C 6 alkyl, C r C 2 alkenyl, Cq- 
C 6 alky-aryl, or C 0 -C 6 alkyl-C(0)0R 6 and R 2 is C 0 -C 6 alky-aryl. 

6. (original) The composition according to claim 5 wherein Rj is -H, allyl, phenyl or benzyl and R 2 
is phenyl. 

7. (original) The composition according to claim 3 wherein the compound is of the formula 

O 

} 




8. (original) The composition according to claim 7 wherein Ri is -H, C r C 6 alkyl, C r C 2 alkenyl, Cq- 
C 6 alky-aryl, Co-C 6 alkyl-C(0)OR 6 , C<rC 6 alkyl-heteroaryl, C<rC 6 alkyl-heterocyclyl, C 0 -C 6 alkyl-carbocyclyl 
or C 0 -C 6 alky-heteroaryl-aryl, and R 4 is halogen, oxo, -N0 2 , d-C 6 alkyl, -Ci-C 6 alkoxy, -CF 3 , -S0 2 NH 2 , or 
-C(0)-OR 6 . 
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9. (original) The composition according to claim 8 wherein Ri is -H, Ci-C 6 alkyl, C1-C2 alkenyl, C 0 - 
C 6 alky-aryl, or C 0 -C 6 alkyl-C(0)OR 6) and R 4 is halogen, -N0 2( C r C 6 alkyl, -Ci-C 6 alkoxy, -CF 3 , -S0 2 NH 2 , 
or -C(0K)R 6 . 

10. (original) The composition according to claim 9 wherein Ri is -H, allyl, phenyl or benzyl and R 4 
is chloro, bromo, fluoro, -N0 2 , -OCH 3 , -CF 3 or -C(0K)H. 

1 1 . (original) A compound of the formula 



or pharmaceutical^ acceptable salts thereof together with a pharmaceutical^ acceptable 

carrier, excipient, or diluent, wherein 
A is aryl or heteroaryl; 
B is Ci-Ce alkyl or C 2 -C 6 alkenyl; 

X is sulfur, oxygen, =CR 4 R 5 , =NR 4 , =NC(0)R 4 , or =NS0 2 R 4 , 

Y is sulfur, oxygen, -C(R 4 )(R 5 )-, -N(R 4 )-, -NC(0)(R 4 )-, -NS0 2 (R 4 )-, -S(0) 2 -, or -S(0)-; 

Ri is -H, -IMH 2 , Ci-Ce alkyl, Ci-C 2 alkenyl, d-C 6 alkyl-S-C r C 6 alkyl, C 0 -C 6 alky-aryl, C 0 -C 6 alkyl- 

C(0)0R 6 , C 0 -C 6 alkyl-heteroaryl, C<rC 6 alkyl-heterocyclyl, C 0 -C 6 alkyl-carbocyclyl, -NH-S0 2 - I 

aryl, -C 0 -C 6 alkyl-C(0)NR 6 R 7 , -C 0 -C 6 alkyl-C(S)l\IR 6 R 7 , C 0 -C 6 alky-heteroaryl-aryl, -NHC(0)-aryl, 

C 0 -C 6 alkyl-C(0)NH-C 0 -C 6 alkyl-C(0)-0-R 5 , C 0 -C 6 alkyl-C(0)-NH-Co-C 6 alkyl-aryl, C 0 -C 6 alkyl- 

C(0HMH-C 0 -C 6 alkyl-heteroaryl, C 0 -C 6 alkyl-CfOJ-NH-Co-Ce alkyl-heterocyclyl, C 0 -C 6 alkyl-C(O)- 

NH-Co-Ce alkykarbocyclyl, -S0 2 -R 5 , C(0)-R 6 or -C(0)-OR6, wherein each one of the alkyl, 

aryl, heteroaryl, heterocyclic and carbocyclyl are optionally substituted with one or more 

Rs! 

R 2 is -H, halogen, C r C 6 alkyl, C 0 -C 6 alky-aryl, -N0 2 , C 0 -C 6 alkyl-C(0)-0R 6 , C 0 -C 6 alkyl-heteroaryl, 
Co-C 6 alkyl-heterocyclyl, C 0 -C 6 alkyl-carbocyclyl, -N(R 6 )-C(0)NR 6 R7, -NHS0 2 -aryl, Co-C 6 alky- 
heteroaryl-aryl or -C(0)-R 6 , wherein each one of the aryl, heteroaryl, heterocyclic and 
carbocyclyl are optionally substituted with one or more R 4 ; 

R 3 is -H, C r C 6 alkyl or CrC 6 alkenyl; or 

R 3 and B together with the carbon atom to which they are attached form an alkenyl or a 
spirocyclic ring; 
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R 4 is halogen, oxo, -C(0)0R 6 , -N0 2 , Ci-C 6 alkyl optionally substituted with halo, -Ci-C 6 alkoxy 

optionally substituted with halo, -CF 3( -S0 2 NH 2 or -C(0)-OR 6 ; 
R 5 is halogen, oxo, Ci-C 6 alkoxy, Ci-Ce alkyl, C(rC 6 alkyl-aryl, -N0 2 , di(C r C 6 alkyDamino, -CF 3 , - 

OH, -S0 2 NH 2 or -C(O-0R 5 ; and 
R 6 and R 7 are independently -H, halogen, Ci-C 6 alkoxy, Ci-C 6 alkyl, C 2 -C 6 alkenyl, aryl, di(Ci-C 6 
alkyDamino, -CF 3 , -OH or -C(OK)R 6 , 
provided the compound is not a compound of the formula 



X and Y are independently sulfur, oxygen, -CR 4 R 5l -IMR 4( -NC(0)R 4 , -NS0 2 R 4 , -S0 2 , or -SO; 

Ri is -H, -NH 2 , Ci-Ce alkyl, C r C 2 alkenyl, C r C 5 alkyl-S-d-Ce alkyl, C 0 -C 6 alky-aryl, C 0 -C 6 alkyl- 
C(0)0R 6 , Co-C 6 alkyl-heteroaryl, Co-C 6 alkyl-heterocyclyl, Co-C 6 alkykarbocyclyl, -NH-S0 2 - 
aryl, -Co-C 6 alkyl-C(0)NR 6 R 7 , -CtrC 6 alkyl-C(S)NR 6 R 7 , C 0 -C 6 alky-heteroaryl-aryl, -NHC(0)-aryl, 
Co-Ce alkyl-C(0)NH-C 0 -C 6 alkyl-C(0)-0-R 6 , C 0 -C 6 alkyl-C(0)-NH-C 0 -C 6 alkyl-aryl, Co-C 5 alkyl- ■ 
C(0)-NH-Co-C 6 alkyl-heteroaryl, Co-C 6 alkyl-C(0)-NH-Co-C 6 alkyl-heterocyclyl, CcrC 6 alkyl-C(O)- 
NH-Co-C 6 alkykarbocyclyl, -S0 2 -R 6 , C(0)-R 6 , or -C(0/-0R 6 , wherein each one of the alkyl - 
aryl, heteroaryl, heterocyclic and carbocyclyl are optionally substituted with one or more 
Rs! 

R 2 is -H, halogen, C r C 6 alkyl, C 0 -C 6 alky-aryl, -N0 2 , C 0 -C 6 alkyl-C(0)-0R 6 , C 0 -C 6 alkyl-heteroaryl, 
Co-C 6 alkyl-heterocyclyl, C 0 -C 6 alkykarbocyclyl, -N(R 6 )-C(0)NR 6 R7, -NHS0 2 -aryl, C 0 -C 6 alky- 
heteroaryl-aryl, or -C(0)-R6, wherein each one of the aryl, heteroaryl, heterocyclic and 
carbocyclyl are optionally substituted with one or more R 4 ; 

R 4 is halogen, oxo, -C(0)0R 6 , -N0 2 , Ci-C 5 alkyl optionally substituted with halo, -C,-C 5 alkoxy 
optionally substituted with halo, -CF 3 , -S0 2 NH 2 , or -C(0)-OR 6 ; 

R 5 is halogen, oxo, C r C 6 alkoxy, d-C 6 alkyl, Co-C 6 alkyl-aryl, -N0 2 , di(C r C 6 alkyDamino, -CF 3 , - 
OH, -S0 2 NH 2 , or -C(0K)R 6 ; and 

R 6 and R 7 are independently -H, halogen, C r C 6 alkoxy, Ci-C 6 alkyl, C 2 -C 6 alkenyl, aryl, di(C r C 6 

alkyDamino, -CF 3 , -OH, or -C(0)-OR 6 . 
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1 2. (currently amended) A method of inhibiting ubiquitination in a cell comprising contacting a cell 
in which inhibition of ubiquitination is desired with a composition according to claim l anv on e of 
c la ims 1 - 10 or a compound accord i ng to cla i m 11 . 

13. (original) The method according to claim 12 wherein the cell is from a mammal. 

14. (original) The method according to claim 13 wherein the mammal is human. 

15. (currently amended) A method of treating cell proliferative diseases or conditions comprising 
administering to a patient an effective amount of a composition according to claim 1 anv ono of 
cla i ms 1 - 10 or a compound a ccording to c l aim 11 . 

16. (original) The method according to claim 15 wherein the cell proliferative diseases are 
cancers. 

17. (original) The method according to claim 16 wherein the patient is human. 

18. (new) A method of inhibiting ubiquitination in a cell comprising contacting a cell in which 
inhibition of ubiquitination is desired with a composition according to claim 2. 

19. (new) A method of inhibiting ubiquitination in a cell comprising contacting a cell in which 
inhibition of ubiquitination is desired with a composition according to claim 3. 

20. (new) A method of inhibiting ubiquitination in a cell comprising contacting a cell in which 
inhibition of ubiquitination is desired with a composition according to claim 7. 
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